OFFERING MEMORANDUM

PART 11 OF OFFERING STATEMENT (EXHIBIT A TO FORM C}

Jinglz, Inc.

10802 Lake Wynds Court
Boynton Beach, FL 33457

https:/www.playjinglz.com

10, D00 shares of Class A Common Stock

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors muast rely on their own examination of
the issuer and the terms of the offering, inclading the merits and risks involved. These
securities have not been recommended or approved by any federal or state secuarities
commission or tegulatory anthority. Furthermore, these authorities have not passed
upon the acouracy or adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any
serurities offered or the terms of the offering, nor does it pass upon the accuracy or

completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5.
Securities and Exchange Commission has not made an mdependent determination

that these securities are exempt from registration.



THE OFFERING

Maximum 1,070,000 shares of Class A common stock ($1,070,000)

Minimum 10,000 shares of Class A common stock ($10,000)

Company Jinglz, Inc.
Corporate Address 10802 Lake Wynds Court Boynton Beach, FL. 33437
Description of Business Jinglz is a technology company that has developed an

eponymous mobile development platform which
revolutionizes current online advertising models where
advertisers, publishers, and users connect in a fair,
meaningful way.

Type of Security Offered Class A Common Stock
Purchase Price of Security $1.00 / share
Offered
Minimum Investment $100.00

Amount (per investor)

Multiple Closings

If we reach the target offering amount prior to the offering deadline, we may conduct
the first of multiple closings of the offering early, if we provide notice about the new
offering deadline at least five business days prior (absent a material change that
would require an extension of the offering and reconfirmation of the investment
commitment).

THE COMPANY AND ITS BUSINESS
The company's business

Description of Business

Jinglz is a technology company founded in 2014 that develops mobile device
applications, marketing data & research products, and an internet platform for the
distribution of mobile advertising.

Sales, Supply Chain, & Customer Base



Jinglz products consist of software, data, and digital advertising distribution. All
software applications and data products are developed in-house, or, as needed, with
the use of some contracted consultants. The distribution of digital advertising is
achieved through the display of ads on our mobile applications (which are available to
consumers for free via Apple iTunes and Google Play Store) and, in the future, through
an API that other software companies may use to distribute the ads for which we hold
insertion orders in exchange for a revenue split. As such, the primary source of
revenue is from Advertisers and Advertising Agencies seek distribution of digital
advertising.

Competition

Our competition consists primarily of Google and Facebook (the two largest
distributors of digital advertising) and other ad networks that engage in similar
revenue split exchanges with independent mobile app publishers. Our competitive
advantage, in the case of distribution, is that we offer "verified engagement"-- a
guarantee using our technology that the app user actually watches and listens to the
ads they're shown.

Liabilities and Litigation

Jinglz is not exposed to any liability or litigation at this time.

The team

Officers and directors

Aaron Itzkowitz Chief Executive Officer & Chairman
Dewey Robbins Chief Product Officer

Ron Erickson Director

Chris Flint Chief Technical Officer

David Markowski Chief Financial Officer

Aaron Itzkowitz

Aaron has extensive experience in technology management and in growing traditional
and start-up businesses to profitability. Prior to JINGLZ, Aaron led Successories.com
and its subsidiaries as CEO, President and COO. In 2014, he sold a division of the
company at a substantial gain for the investors. He has launched companies and also
worked as a business consultant for small to Fortune 100 companies to increase
revenue, implement cost cutting programs and guide manufacturing and technology
expansion. He led a Hewlett Packard initiative to build an on-demand solution to
introduce their wide format printers. He also founded and served as CEO of
FrameLogix Inc., an online photo framing fulfillment business. Partners included
Snapfish.com, Kodak and AOL. Mr. Itzkowitz was an independent business consultant
serving clients in various industries from September 2015 through March 2017. From
September 2014 through August 2015, he led sales efforts for Bruce Fox Inc., a
manufacturer of custom award products. In the years beginning November 2006



through August 2014, he led Successories.com and its divisions in various capacities
including, CEO, President, and COO.

Dewey Robbins

Dewey became an affiliate with a focus on online gaming in 2002 where his love for
the game of poker and his digital marketing background merged resulting in
generating millions of dollars in earnings and affiliate sales. He developed a content-
based approach, understanding his players' motivation for taking action, and where to
send those players to have the most value. When the online poker industry began a
downward trend in 2009, he exited comfortably prior to the industry’s collapse in
2011. He leads the Jinglz user acquisition and product management. He is a graduate
of UCF. He previously worked as a Digital Marketing Specialist at the American Safety
Council from November 2016 through March 2017. From August 2005 through
February 2017, he was an independent digital marketing consultant. Mr. Robbins has
been with Jinglz in the capacity of Chief Product Officer since August 2016.

Ron Erickson

Ron Erickson is an American business executive, lawyer, and angel investor based in
Seattle. After co-founding Microrim in 1981, he has either founded or served as an
executive for companies such as GlobalTel Resources, Inc., GlobalVision, Inc, Egghead
Software, Inc., and Blue Frog Media. He was the sole investor in Double Down
Interactive, a social video game studio that was sold for up to $500 million in 2012. Mr.
Erickson is CEO and Founder of Visualant since March of 2003. He joined the Jinglz
board of directors in October 2017.

Chris Flint

Chris has expertise developing and maintaining new and existing applications using
modern programming languages. He worked as Chief Data Architect at a national SaaS
company managing and developing databases on multiple platforms, and the setup
and maintenance of development infrastructure. He has performed in many
information technology roles including Software Engineer at a Fortune 1000 firm
which provides solutions for national security from May 2013 through December 2016.
He most recently worked as a Solution Engineer for Deloitte Management Consulting
from December 2016 through July 2017. Mr. Flint has served as the Chief Technical
Officer at Jinglz since May 2017. Mr. Flint is a graduate of the University of Central
Florida.

David Markowski

David is a 30+ year veteran in growing businesses in both the private and public
sectors. After receiving his BA degree in Business from Florida State University in 1982
he spent a decade on Wall Street focused on investment banking, financing startups
and public offerings. Mr. Markowski served as CEO and Co-Founder of Newsgrade
Corporation coordinating all aspects of corporate development and technology
expansion for an $18 million software project requiring the efforts of ninety-five
highly skilled team members. Mr. Markowski also serves as CFO of eWellness
Healthcare since May 2013. He joined Jinglz in July 2017 as CFO. Mr. Markowski was
recently appointed Managing Director of Dynasty Wealth, LLC, which provides certain



promotional services to the Company.

Number of Employees: 11
Related party transactions

During the years ended December 31, 2016 and 2015, the Company had loans payable
to a related party of $574.00 and $114.00, respectively. Our management team
includes David Markowski who is serving as Interim CFO of the Company pursuant to
a consulting agreement which expires on June 30, 2018. Mr. Markowski is also the
Managing Director of Dynasty Wealth LLC, which provides certain promotional
services to the Company. In consideration of its services to the Company pursuant to
an agreement expires on May 16, 2019, Jinglz has issued 100,000 shares of its common
stock to Dynasty Wealth and is obligated to pay it a monthly fee. Because of his
position with Dynasty Wealth, Mr. Markowski may be deemed to beneficially own
these shares.

RISK FACTORS
These are the principal risks that related to the company and its business:

e Our patents and other intellectual property could be unenforceable or
ineffective. One of the Company's most valuable assets is its intellectual
property. We currently hold a patent pending, as well as a number of trade
secrets. The Company intends to continue to file additional patent applications,
trademarks, copyrights, Internet domain names, and trade secrets to build its
intellectual property portfolio as we discover new technologies.

e There are several potential competitors who are better positioned than we are to
take the majority of the market. We will compete with larger, established who
currently have products on the markets and/or various respective product
development programs. They have much better financial means and
marketing/sales and human resources than us. They may succeed in developing
and marketing competing equivalent products earlier than us, or superior
products than those developed by us. There can be no assurance that
competitors will not render our technology or products obsolete or that the
products developed by us will be preferred to any existing or newly developed
technologies. It should further be assumed that that competition will intensify.

e Even if we raise the maximum sought in this offering, we may need to raise
extensive funds in order to market and grow our business. We estimate that we
will require at least $3 million to expand and scale our business. We believe that
we will be able to finance this through a Title IV CrowdFunding campaign by the
end of the first quarter of 2018. If we are unable to do so we may not achieve the
results as illustrated in our projections.

® You can't easily resell the securities. There is no current market to resell the
securities at this time nor is there any guarantee that there will be a liquidity
event in the near future. We cannot assure you that a public market will ever
develop. If no public market exists it may be difficult for Shareholders to sell



their equity if they wish to do so. In addition, the state and federal Common
Shares laws place significant restrictions on the sale or transfer of the Common
Shares. The Company cannot assure you that you will be able to sell your
Common Shares.

Any valuation at this stage is pure speculation. No one is saying the company is
worth a specific amount. They can't. It's a question of whether you, the investor,
want to pay this price for this security. We have determined the purchase price
of the Common Shares without independent valuation of the Common Shares.
We established the purchase price based on our estimate of capital and expense
requirements, not based on perceived market value, book value, or other
established criteria. We did not obtain an independent appraisal opinion on the
valuation of the Common Shares. The Common Shares may have a value
significantly less than the Offering’s prices and there is no guarantee that the
Common Shares will ever obtain a value equal to or greater than the Offering’s
price.

Our business projections are only estimates. There can be no assurance that the
company will meet those projections. There can be no assurance there will be
sufficient demand for our products.

The Company many not raise sufficient capital to execute the business plan. The
Company will use its “best efforts” to raise sufficient capital through this
Offering. However, it cannot guarantee the outcome of its capital raising efforts
and the amount of capital raised.

The management must effectively manage and support the growth of the
business in order to succeed. The Management has full control in all areas of
operations in order to execute their business strategy. Managing growth will
place significant demands on the Management, as well as on their respective
administrative, operational and financial systems and controls. The inability to
effectively manage, finance or support its anticipated growth could have a
material adverse effect on its business and the results of its operations.
Management has broad discretion to determine how the proceeds from the
offering are used. The Company will have broad discretion as to the use of the
net proceeds from this Offering. This could result in the proceeds being applied
to uses that investors may not deem desirable or with which they may not agree.
We have an immediate need for capital and we will be unable to complete the
business plan if the offering is not completely in a timely fashion. The
Company's business strategy depends completely on our ability to sell the
offering. If we are unable to secure sufficient capital in the future, the Company
may be unable to pursue its business strategy and commence full operations.
An investment in Jinglz , Inc. is highly speculative, illiquid and involves a high
degree of risk. Prospective investors should carefully consider the Risk Factors
and the other information in this offering before making an investment decision.
Jinglz, Inc. may not raise sufficient capital to execute their business plan. Jinglz
Inc., will use its “best efforts” to raise sufficient capital through this Offering,
however, Jinglz, Inc. cannot guarantee the outcome of its capital raising efforts
and the amount of capital raised.

The Management must effectively manage and support the growth of the



business in order to succeed. The Management has full control in all areas of
operations in order to execute their business strategy. Managing growth will
place significant demands on the Management, as well as on their respective
administrative, operational and financial systems and controls. The inability to
effectively manage, finance or support its anticipated growth could have a
material adverse effect on its business and the results of its operations.

It may be difficult for the Company to evaluate its business and prospects as
mature competitors or new business enters our marketplace. The Company may
be unable to recognize and respond to trends, changing preferences or
competitive factors within the industry, which may result in a material adverse
effect on its business and operations, including those of the Company and
cannot assure you that it will be able to successfully use new business strategies
effectively or adapt its business models to a changing market. The Company is
entirely reliant upon the Company’s ability to recognize and respond to trends,
changing preferences or competitive factors within the commercial industry.
The Company’s inability to respond effectively to changing customer
requirements or market conditions would have a material adverse effect on its
business, results of operations and financial condition.

No legal counsel has been obtained for investors. We have not retained any
independent professionals to review or comment on this Offering, this
Memorandum or otherwise represent the interests of the investors. Any
statement contained herein is that of the Company. and no independent counsel
has been engaged on behalf of any prospective investor. The Company's counsel
has not conducted any due diligence as to the truth or the reliability of any of
the statements contained herein or related to this offering.

The campaign may be oversubscribed, limiting the ability to fulfill all
investments made. In the event that the offering is oversubscribed, the members
and subscribers of Dynasty Wealth, SproutUps, Trophy Investing, WG StartUps
and Appsfunder will have the priority to invest. The company is prioritizing and
reserving $100,000 of the offering for the members of SproutUps who may each
invest a minimum of $10.00. The minimum investment for a non-SproutUp
member remains at $100.00.

Investor Relations Agreement On May 17, 2016, Jinglz entered into a 36 month
investor relations agreement with Dynasty Wealth. Under the terms of the
agreement Dynasty Wealth was granted 500,000 options to purchase Jinglz
shares at $0.50. Dynasty Wealth was also to receive $20,000 per month
consisting of cash and/or shares for the 36 month period. On July 1, 2017,
Dynasty Wealth agreed to accept 100,000 shares of common stock in lieu of the
outstanding balance of $240,000 in cash and options that the company owed to
Dynasty Wealth through May 31, 2017.

Our CFO may have a conflict of interest in performing his duties for us because
of his position with one of our vendors. David Markowski is simultaneously
serving as our Interim CFO and as Managing Director of Dynasty Wealth, LLC,
which provides certain promotional services to the Company for which it has
been compensated in shares of our stock and will be compensated in cash. This
relationship poses a possible conflict of interest, though the Company will



isolate Mr. Markowski from any role in the Company’s agreement with Dynasty
Wealth. Mr. Markowski is not required to devote his full time to his role as CFO
and, in addition to his role with Dynasty Wealth, has other significant roles for
other companies.

e The Company’s business model includes two areas which are regulated by the
federal government and the states: a sweepstakes and privacy rules pertaining to
personal information. Although the Company has taken steps it believes are
adequate to company with the rules applicable to sweepstakes and compliance
with privacy requirements, this is a highly regulated area and the rules are
subject to change and interpretation.

e Management’s ownership of Class B Common Stock makes a change of control of
the Company difficult. Existing shareholders each own shares of Class B
Common Stock having 10 votes per share, while new investors will receive
shares of Class A Common Stock having 1 vote per share. The ownership of the
Class B Common Stock makes a change of control of the Company difficult and
may adversely affect the value of the Company and the Class A Common Stock.

OWNERSHIP AND CAPITAL STRUCTURE; RIGHTS OF THE SECURITIES
Ownership
® Aaron Itzkowitz, 52.0% ownership, Class B Common Stock
Classes of securities

e Class B Common Stock: 10,650,000
Class B Common Stock

The Company has authorized to issue up to 20,000,000 shares of Class B
Common Stock. There are a total of 10,650,000 shares issued and outstanding.

Voting Rights

The holders of shares of the Company's Class B Common Stock are entitled to
ten votes for each share held of record on all matters submitted to a vote of the
shareholders.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Class B Common Stock are entitled to receive ratably
such dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Class B Common Stock will be a business decision to be made
by the Board from time based upon the results of our operations and our
financial condition and any other factors that our board of directors considers
relevant. Payment of dividends on the Class B Common Stock may be restricted



by law and by loan agreements, indentures and other transactions entered into
by us from time to time. The Company has never paid a dividend and does not
intend to pay dividends in the foreseeable future, which means that shareholders
may not receive any return on their investment from dividends.

Rights to Receive Liquidation Distributions

In the event of our liquidation, dissolution, or winding up, holders of Class B
Common Stock are entitled to share ratably in all of our assets remaining after
payment of liabilities and the liquidation preference of any then outstanding
preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class B
Common Shares are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Class A Common Shares, Preferred Shares
and any additional classes of preferred stock that we may designate in the future.

Class A Common Stock: 0
Class B Common Stock

The Company has authorized to issue up to 80,000,000 shares of Class A
Common Stock. There are no shares issued and outstanding.

On a fully diluted basis, there are currently Stock Options outstanding
representing 905,000 shares of Class A Common Stock, and Warrants
outstanding representing 2,555,500 shares of Class A Common Stock.

Voting Rights (of this security)

The holders of shares of the Company's Class A Common Stock are entitled to
one vote for each share held of record on all matters submitted to a vote of the
shareholders.

Dividend Rights

Subject to preferences that may be granted to any then outstanding preferred
stock, holders of shares of Class A Common Stock are entitled to receive ratably
such dividends as may be declared by the Board out of funds legally available
therefore as well as any distribution to the shareholders. The payment of
dividends on the Class A Commaon Stock will be a business decision to be made
by the Board from time based upon the results of our operations and our
financial condition and any other factors that our board of directors considers
relevant. Payment of dividends on the Class A Common Stock may be restricted
by law and by loan agreements, indentures and other transactions entered into
by us from time to time. The Company has never paid a dividend and does not
intend to pay dividends in the foreseeable future, which means that shareholders



may not receive any return on their investment from dividends.
Rights to Receive Liquidation Distributions

Liquidation Rights. In the event of our liquidation, dissolution, or winding up,
holders of Class A Common Stock are entitled to share ratably in all of our assets
remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock.

Rights and Preferences

The rights, preferences and privileges of the holders of the company’s Class A
Common Shares are subject to and may be adversely affected by, the rights of the
holders of shares of any series of our Class B Common Shares, Preferred Shares
and any additional classes of preferred stock that we may designate in the future.

Preferred Stock: 0
Preferred Stock

The Company has authorized to issue up to 50,000,000 shares of Preferred Stock.
There are a total of 0 shares currently outstanding.

Voting Rights

At this time, this class of stock has not been issued and there are are no voting
rights associated to this class of stock.

Rights to Receive Liquidation Distributions

At this time, this class of stock has not been issued and there are are no
liquidation distributions associated to this class of stock.

Rights and Preferences

At this time, this class of stock has not been issued and there are are no rights
and preferences associated to this class of stock.

Convertible Promissory Notes: 704,200

On a converted basis, the following notes would currently represent 1,476,924
shares of Class A common stock.

From November 13, 2015 through December 9, 2016, the company received
$73,200 utilizing convertible notes with an interest rate of 10% per annum
payable in arrears. The funds received from friends and family were to build a
Minimum Viable Product for the purpose of proving the business model. With
this seed funding, the company built a proof of concept mobile application and
had been in live beta testing on iTunes and Google Play from May 2016 through
August 2017.



The outstanding principal balance on these Notes shall convert into shares of
the Company’s Class A common stock at the closing (the “Closing”) of the
Company’s next transaction or series of related transactions in which the
Company sells equity securities and in which the gross proceeds to the Company
equal or exceed One Million Dollars ($1,000,000) (excluding the amount of any
debt securities to be converted in shares of such equity securities at the Closing
of such transaction). Such right to convert shall expire on the Closing.

The holder shall convert this Note into equity securities at the price of $0.45 per
common share.

From March 31, 2017 through August 21, 2017 the company received $244,000
utilizing convertible notes at the interest rate of 5% per annum payable in
arrears. The additional funding during 2017 was utilized to revise and redeploy
our platform to accommodate the volume of traffic we anticipate from the
results of our beta testing.

The outstanding principal balance on this Note shall convert into shares of the
Company’s Class A common stock at the closing (the “Closing”) of the
Company’s next transaction or series of related transactions in which the
Company sells equity securities and in which the gross proceeds to the Company
equal or exceed Two Million Dollars ($2,000,000) (excluding the amount of any
debt securities to be converted in shares of such equity securities at the Closing
of such transaction) (the “Next Equity Financing”). Such right to convert shall
expire on the Closing.

The holder shall convert this Note into equity securities at the price of $0.50 per
common share.

From August 29, 2017 through November 22, 2017 the company received
$387,000 utilizing convertible notes at the interest rate of 5% per annum payable
in arrears. The additional funding during 2017 was utilized to revise and
redeploy our platform to accommodate the volume of traffic we anticipate from
the results of our beta testing.

The outstanding principal balance on this Note shall convert into shares of the
Company’s Class A common stock at the closing (the “Closing”) of the
Company’s next transaction or series of related transactions in which the
Company sells equity securities and in which the gross proceeds to the Company
equal or exceed Nine Hundred Thousand ($900,000) (excluding the amount of
any debt securities to be converted in shares of such equity securities at the
Closing of such transaction) (the “Next Equity Financing”). Such right to
convert shall expire on the Closing.



The holder shall convert this Note into equity securities at the price of $0.50 per
common share.

What it means to be a Minority Holder

As a minority holder of common stock, you will have limited ability, if all, to influence
our policies or any other corporate matter, including the election of directors, changes
to the Company's governance documents, additional issuances of securities, company
repurchases of securities, a sale of the Company or of assets of the Company, or
transactions with related parties.

Dilution

Investors should understand the potential for dilution. Each Investor's stake in the
Company, could be diluted due to the Company issuing additional shares. In other
words, when the Company issues more shares, the percentage of the Company that
you own will decrease, even though the value of the Company may increase. You will
own a smaller piece of a larger company. This increases in number of shares
outstanding could result from a stock offering (such as an initial public offering,
another crowdfunding round, a venture capital round or angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g., convertible
notes, preferred shares or warrants) into stock.

If we decide to issue more shares, an Investor could experience value dilution, with
each share being worth less than before, and control dilution, with the total
percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (although this typically
occurs only if we offer dividends, and most early stage companies are unlikely to offer
dividends, referring to invest any earnings into the Company).

The type of dilution that hurts early-stage investors mostly occurs when the company
sells more shares in a "down round,” meaning at a lower valuation than in earlier
offerings.

If you are making an investment expecting to own a certain percentage of the
Company or expecting each share to hold a certain amount of value, it is important to
realize how the value of those shares can decrease by actions taken by the Company.
Dilution can make drastic changes to the value of each share, ownership percentage,
voting control, and earnings per share.

Transferability of securities
For a year, the securities can only be resold:

In an IPO;

To the company;

To an accredited investor; and

To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the



family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

FINANCIAL STATEMENTS AND FINANCIAL CONDITION; MATERIAL
INDEBTEDNESS

Financial Statements

Our financial statements can be found attached to this document. The financial
review covers the period ending in 2016-12-31.

Financial Condition
Results of Operation

The following discussion and analysis of our financial condition and result of
operations contains forward-looking statements and involves numerous risks and
uncertainties. The following discussion and analysis of financial condition and results
of operations relates to the operations and financial condition reported in the
financial statements of Jinglz Inc. for the years ended December 51, 2016 and 2015 and
should be read in conjunction with such financial statements and related notes
included in this report. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels
of activity, performance or achievements. Moreover, neither we, nor any other person,
assume responsibility for the accuracy and completeness of the forward-looking
statements.

The company has not generated significant revenue to date and has invested for
continued development, generating net losses as a result. During 2015 and 2016 the
company secured a line of credit and received investment from friends and family to
build a Minimum Viable Product for the purpose of proving the business model. With
this seed funding the company built a proof of concept smart device application and
has been in live beta testing on iTunes since May 2016 and Google Play since January
2017. The results of this beta test has recorded over 13,000 user installs with user
acquisition cost dropping to at or below $1.38 per user. During the test, our
engagement held at 33% of users watching 10 videos per day. Based on data from this
test we are currently addressing advertising interests from multiple parties.

The company paid $15,588 in user rewards during 2016 Beta test of the product. These
were cash rewards and have been applied to the cost of goods sold.

Financial Milestones

The following discussion and analysis of our financial condition and result of
operations contains forward-looking statements and involves numerous risks and
uncertainties. The following discussion and analysis of financial condition and results
of operations relates to the operations and financial condition reported in the



financial statements of Jinglz Inc. for the years ended December 31, 2016 and 2015 and
should be read in conjunction with such financial statements and related notes
included in this report. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels
of activity, performance or achievements. Moreover, neither we, nor any other person,
assume responsibility for the accuracy and completeness of the forward-looking
statements.

We have not yet generated any revenues and do not anticipate doing so until our
“Grand Opening Launch” during the first quarter of 2018. The timing and extent of our
“Grand Opening Launch” is dependent on the outcome of this offering. With the
maximum funding of this offering we believe we can achieve a profitable sustainable
enterprise by the second quarter of 2018 without any further funding. With the
funding of this offering, we believe we can achieve a significant demonstration of
revenue potential by the second quarter of 2018 that would support the additional
funding needed to achieve a profitable sustainable enterprise.

At profitability the company intends to seek further capital at favorable rates for
accelerated expansion. Assuming the maximum of this funding is achieved by the
target date and $3 million of expansion funding is achieved after profitability in the
second quarter, management currently forecasts revenue of $27 million for 2018, $127
million for 2019 and $528 million for 2020 with gross margins above 70%, and believes
the company will start to generate positive net income by the second quarter of 2018.

Liquidity and Capital Resources

The following discussion and analysis of our financial condition and result of
operations contains forward-looking statements and involves numerous risks and
uncertainties. The following discussion and analysis of financial condition and results
of operations relates to the operations and financial condition reported in the
financial statements of Jinglz Inc. for the years ended December 51, 2016 and 2015 and
should be read in conjunction with such financial statements and related notes
included in this report. Although we believe that the expectations reflected in the
forward-looking statements are reasonable, we cannot guarantee future results, levels
of activity, performance or achievements. Moreover, neither we, nor any other person,
assume responsibility for the accuracy and completeness of the forward-looking
statements.

The company is currently generating operating losses and requires the continued
infusion of new capital to continue business operations. If the company is successful
in this offering, we will likely seek to continue to raise capital for further development
and expansion of the user base under crowdfunding offerings, equity or debt
issuances, or any other method available to the company at competitive costs. The
company may utilize Title IV Regulation A+ Tier 2 to raise additional capital
throughout 2018.

Indebtedness



For fiscal years ending December 31, 2016 and December 31, 2015, the Company had
convertible debt totaling $73,199 and $25,000 respectively. Through November 1, 2017
the total amount of convertible debt issued by the company is $669,000. This will
convert to approximately 1,405,000 shares of common stock and will shift the
convertible debt to equity on the balance sheet. The interest rate on the 2015 and 2016
notes were at 10%. The interest rate on the 2017 notes are at 5%. The company has a
loan payable in the amount of $120,000 at no interest rate which was provided by the
co-founders mother. The use of proceeds from this campaign will not be used to pay
down this loan. Please see the Notes to the Financial Statements, Notes 5, 4, & 6 for
additional information related to Indebtedness.

Recent offerings of securities

e 2016-12-09, Regulation D, 73200 Convertible Note. Use of proceeds: From
November 13, 2015 through December 9, 2016, the company received $73,200
utilizing convertible notes with an interest rate of 10% per annum payable in
arrears. The funds received from friends and family were to build a Minimum
Viable Product for the purpose of proving the business model. With this seed
funding, the company built a proof of concept mobile application and had been
in live beta testing on iTunes and Google Play from May 2016 through August
2017.

e 2017-08-21, Regulation D, 244000 Convertible Note. Use of proceeds: From
March 31, 2017 through August 21, 2017 the company received $244,000
utilizing convertible notes at the interest rate of 5% per annum payable in
arrears. The additional funding during 2017 was utilized to revise and redeploy
our platform to accommodate the volume of traffic we anticipate from the
results of our beta testing.

e 2017-11-17, Regulation D, 382000 Convertible Note. Use of proceeds: From
August 29, 2017 through November 8, 2017 the company received $382,000
utilizing convertible notes at the interest rate of 5% per annum payable in
arrears. The additional funding during 2017 was utilized to revise and redeploy
our platform to accommodate the volume of traffic we anticipate from the
results of our beta testing.

Valuation

$15,587,424.00

To determine the company valuation, Jinglz used Equidam platform valuation tools.
Equidam.com provides online business valuation by using a methodology that
includes 5 methods such as qualitative and financial data points. The data gathered
includes market size, staff, competition, assumptions and projections along with
industry valuation comparisons to determine a low - high range for the company’s
valuation. From the results of our input, Equidam determined a medium valuation for
Jinglz at $30 million. We then selected the lower end of the valuation methodology to
arrive at the $1.00 per share ($15 million pre-money). The valuation has been



calculated on a fully diluted basis, accounts for the following securities (on an as
converted basis) in the pre-money valuation: Class B 10,650,000 Convertible 75,283
Convertible 122,651 Convertible 1,278,990 Options 500,000 Options 405,000 Warrants
912,500 Warrants 1,000,000 Warrants 643,000 Total 15,587,424

USE OF PROCEEDS
Offering Amount| Offering Amount
Sold Sold
Total Proceeds: $10,000 $1,070,000
Less: Offering Expenses
StartEngine Fees (6% total $600 §64,200
fee)
Net Proceeds $9400 $1,005,800
Use of Net Proceeds:
Marketing
$3000 $312,000
Rewards $3500 $382,000
Working Capital $2900 $311,800
Total Use of Net Proceeds $9400 $1,005,800

We are seeking to raise a minimum of $10,000 and up to $1,070,000 in this offering
through Regulation Crowdfunding. If we manage to raise our total amount of
$1,070,000, we believe the amount will last us 6 months and plan to use the net
proceeds of approximately $950,000 over the course of that time as follows:

We have agreed to pay Start Engine Capital LLC (“Start Engine”), which owns the
intermediary funding portal StartEngine.com, a fee of 6% on all funds raised. We will
pay Start Engine $600 if we only raise the minimum target amount and $64,200 if we
raise the maximum offering amount. The net proceeds of this offering, whether the
minimum target amount or the maximum amount is reached, will be used to cover the
Marketing, User Rewards and Working Capital needed to achieve a profitable
sustainable enterprise.

The company will use the financing to expand sales, partnerships, and continued



investment into research and product development.

The identified uses of proceeds are subject to change at the sole discretion of the
executive officers and directors based on the business needs of the Company.

Irregular Use of Proceeds

The Company will not incur any irregular use of proceeds.

REGULATORY INFORMATION
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance failure
The company has not previously failed to comply with Regulation CF.
Annual Report

The company will make annual reports available on its website in the investors area
labeled annual report. The annual reports will be available within 120 days of the end
of the issuer’'s most recent fiscal year.
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Haynie &
Company

Certified Public Accountants (a professional corporation)
50 West Broadway, Suite 600 Salt Lake City, UT 84101 (801) 532-7800 Fax (801) 328-4461

INDEPENDENT ACCOUNTANT'S REVIEW REPORT

Shareholders
Jinglz, Inc. (formerly Jinglze, LLC)

We have reviewed the accompanying financial statements of Jinglz, Inc. (formerly Jinglze,
LLC), which comprise the balance sheet as of December 31, 2016 & 2015, and the related
statements of operations, stockholders’ deficit and cash flows for the years then ended, and
the related notes to the financial statements. A review includes primarily applying analytical
procedures to management's financial data and making inquiries of company management. A
review is substantially less in scope than an audit, the objective of which is the expression of
an opinion regarding the financial statements as a whole. Accordingly, we do not express
such an opinion. )

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United States
of America; this includes the design, implementation, and maintenance of internal control
relevant to the preparation and fair presentation of financial statements that are free from
material misstatement whether due to fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review engagement in accordance with Statements on
Standards for Accounting and Review Services promulgated by the Accounting and Review
Services Committee of the AICPA. Those standards require us to perform procedures to
obtain limited assurance as a basis for reporting whether we are aware of any material
modifications that should be made to the financial statements for them to be in accordance
with accounting principles generally accepted in the United States of America. We believe
that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to
the accompanying financial statements'in order for them to be in accordance with accounting
principles generally accepted in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will
continue as a going concern. As discussed in Note 2, certain conditions raise an uncertainty
about the Company’s ability to continue as a going concern. Management's plans in regard to
these matters are also described in Note 2. The accompanying financial statements do not
include any adjustments that might result from the outcome of this uncertainty. Our
conclusion is not modified with respect to this matter.

7‘7[;}‘,.”57! &)W,M.J(,)

Haynie & Company
Salt Lake City, Utah
November 21, 2017

§ PrimeGlobal 1785 West Printers Row 5974 South Fashion Pointe Dr, Suite 120 1221 West Mineral Avenue Suite 202 873 North Cleveland Avenue
: Salt Lake City, Utah 84119 South Ogden, UT 84403 Littleton, Colorado 80120-4544 Loveland, Colorado 80537
RO i ) (801) 972-4800 (801) 479-4800 (303) 734-4800 (303) 577-4800



JINGLZ, INC.
(Formerly Jinglze, LLC)
BALANCE SHEETS

ASSETS

Cash
Employee loans

TOTAL ASSETS

LIABILITIES AND STOCKHOILDERS' DEFICIT

LIABILITIES

Accounts payable and accrued expenses
Accrued compensation

Convertible debt

Loan payable

Loan payable - related party

Total Liabilities
Commitments and contingencies

STOCKHOLDERS DEFICIT

Preferred stock, authorized, 50,000,000 shares, $.001 par
value, 0 shares issued and outstanding

Common stock, authorized 100,000,000 shares, $.001
par value consisting of Class A common stock,
80,000,000 shares authorized, 0 shares 1ssued
and outstanding and Class B common stock,
20,000,000 shares authorized, 10,000,000 shares issued
and outstanding respectively

Additional paid in capital

Accumulated deficit

Total Stockholders' Deficit

TOTAL LIABILITIES AND STOCKHOLDERS ' DEFICIT

The accompanying notes are an integral part of these financial statements

December 31, 2016

December 31, 2015

$ 12 $ 6,405
= 2,500

$ 12 $ 8,905
$ 201,207 $ 76,051
196,000 12,000

73,200 25,000

119,060 .

574 114

590,041 113,165

10,000 10,000

8,600 8,600
(608,629) (122,860)
(590,029) (104,260}

$ 12 $ 8,905




JINGLZ, INC.
(Formerly Jinglze, L1C)
STATEMENTS OF OPERATIONS

December 31, 2016  December 31, 2013

REVENUE b - b 10,000
OPERATING EXPENSES
Cost of sales 15,588 -
Professional fees 243,451 99,782
General and administrative 216,296 14,194
Total Operating Expenses 475,335 113,976
Loss From Operations (475,335) {103,976)
OTHER INCOME (EXPENSE)
Interest expense (10,434 (2,810)
Net loss $ (485,769) § (106,786)

The accompanying notes are an integral part of these financial statements



Balance at January 1, 2015
Net loss

Balance at December 31, 2015
Net loss

Balance at December 31, 2016

JINGLZ, INC.

(Formerly Jinglze, LI.C)
STATEMENT OF STOCKHOLDER'S DEFICIT

Preferred Shares Common Shares Additional Accumulated Stoi}olto?lders'
Shares Amount Shares Amount Paid in Capital Deficit Deficit
-8 . 10,000,000 $ 10,000 $ 2,600 $ 16074) § 2,526
(106,786) (106,785)
4 s 10,000000 § 10,000 2,600 (122,860) (104,260)
(485,769) {485,769)
- 8 - 10,000,000 § 10,000 3 8,600 $ (608,629) $ (590,029)

The accompanying notes are an ntegral part of these fmancial statements



JINGLZ, INC.

(Formerly Jinglze, LLC)
STATEMENTS OF CASH FLOWS

December 31, 2016

December 31, 2015

OPERATING ACTIVITIES:
Net loss $ (485,769)  § (106,786)
Changes in operating assets and liabilities
Accounts payable and accrued expenses 244216 76,051
Accrued compensation 184,000 12,000
Net cash used in operating activities (57,553) (18,735)
INVESTING ACTIVITIES
Employee loans 2,500 -
Net cash used in investing activities 2,500 -
FINANCING ACTIVITIES,
Proceeds from loan payable-related party 460 114
Proceeds from issuance of convertible debt 48,200 25,000
Net cash provided by financing activities 48,660 25,114
NET INCREASE (DECREASE) IN CASH (6,393) 6,379
Cash, beginning of period 6,405 26
Cash, end of period $ 12 $ 6,405
Supplemental Information:
Cash paid for:
Taxes $ - $ =
Interest Expense $ - b -
Non cash items:
Conversion of accounts payable to loan payable $ 119,060 $ -

The accompanying notes are an integral part of these financial statements



JINGLZ, INC.
(Formerly Jinglze, L1.C)
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND DECEMBER 31, 2015

Note 1. The Company

The Company and Nature of Business

EX IS 7 e ETRT

Jinglze, LLC (the “Company”, “we”, “us”, “our”) was founded on June 20, 2014 as a Florida
Limited Liability Company. a Florida LLC. On March 31, 2017, Jinglze, LL.C was dissolved and a new
corporation, Jinglz, Inc., was registered with the state of Florida on March 9, 2017. Jinglz, Inc. continues
to provide the same service as the former LLC.

The Company’s purpose is to connect consumers and advertisers through relevant video
advertising, call to action and rewards for loyalty. The Company’s mobile app 1s accessible on consumers’
Apple and Android mobile devices. Within this social community, the consumer views videos to learn,
discuss and share information about offers, discounts and products. Consumers are creatively rewarded for
initiating tasks such as watching entire video ads, participating in polls, surveys and engage in market
research and focus groups. The consumer benefits from advertiser offers while collecting both monetary and
social rewards through the gamification and social expenience provided by the Company’s appitself.

By aggregating consumer data, the Company provides advertisers with measurable return on
investment when advertising to a specific demographic, hyper targeted and geographically located
audience. The Company’s propnetary backend web based ad management platform empowers the
advertiser to easily coordinate and purchase their advertising campaign. The advertiser benefits by targeting
their audience utilizing user generated data, engaging advertising content and business intelligence while
offering and measunng in-app linked purchases.

Technology and Intellectual Property

The Company incorporates viewer validation and gammfication with social rewards by having
developed intellectual property and algorithms. These include facial, gaze and volume detection; an
algonthm that randomly selects and ranks user positions for each jackpot drawing; rewards paid using a tiered
level distribution; calculation of jackpot and total users entered in each hourly drawing; capturing user
generated demographic profiles through quenies; matching advertisers ad campaigns to users demographics;
and method of random payout amounts while distributing referral payments based on the number of
available referrals who have downloaded the app. The Company addresses venfication and ad fraud through
its Verifiable Viewer View process. The advertiser will know that their audience watched the entirety of
their ads (no skipping the ad or looking away) since the user is required to keep their eyes directed toward
the screen with the volume up.

Note 2. Summary of Significant Accounting Policies.

Basis of Presentation

The accompanying condensed financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America (GAAP).



JINGLZ, INC.
(Formerly Jinglze, L1.C)
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND DECEMBER 31, 2015

Use of Estimates

The preparation of financial statements in accordance with U.S. GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expense for each reporting

period.

Cash and Cash Equivalents

Cash and cash equivalents include cash and highly liquid instruments with original maturities of three months
or less.

Going Concern

For the years ended December 31, 2016 and 2015, the Company had accumulated losses $608.629 and
$122,860, respectively. In view of these matters, there 1s substantial doubt about the Company’s ability to continue as
a going concern. The Company’s ability to continue operations is dependent upon the Company’s ability to raise
additional capital and to ultimately achieve sustainable revenues and profitable operations, of which there can be no
guarantee. The financial statements of the Company do not include any adjustments relating to the recoverability and
classification of recorded assets, or the amounts and classifications of liabilities that might be necessary should the
Company be unable to continue as a going concern.

Note 3. Advertising Expense

Advertising costs are expensed as incurred. During the years ended December 31, 2016 and 2015, the
Company expensed $10,811 and $251, respectively.

Note 4. Convertible Notes Payable

During the vears ending December 31, 2016 and 2015, the Company issued convertible notes totaling
$48.200 and 325,000, respectively, for cash. All of these convertible notes have a 10% interest rate and are
noncollateralized notes. The convertible note issued in 2015 has a conversion rate of $.40 per share and will be
converted nto shares of common stock for the value of the principal balance when the Company has generated
$2,000,000 in gross proceeds from the sale of equity securities. The convertible notes issued in 2016 have a conversion
rate of $.45 per share and will be converted into shares of common stock for the value of the principal balance when
the Company has generated $1,000,000 in gross proceeds from the sale of equity securities. For the years ended
December 31, 2016 and 2015, the Company accrued interest of $5,336 and $328, respectively.

Note 5. Related Party Transactions

During the years ended December 31, 2016 and 2015, the Company had loans payable to a related party of $574
and $114, respectively. This loan payable has no interest rate or terms as to repayment.

Note 6. Loan Payable
During the year ended December 31, 2016, the Company transferred the amount of $119,061 for an accounts

payable account to a loan payable due and payable to Zelda Izkowitz. This loan payable has no interest rate or terms
as to repayment.



JINGLZ, INC.
(Formerly Jinglze, L1.C)
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2016 AND DECEMBER 31, 2015

Note 7. Equity Transactions
Preferred Stock

The total number of shares of preferred stock which the Company shall have authority to issue is 50,000,000
shares with a par value of $0.001 per share. There have been no preferred shares issued.

Common Stock

The total number of shares of common stock which the Company shall have authority to 1ssue 1s 100,000,000
shares with a par value of $0.001 per share. Of these 100,000,000 there are 80,000,000 of Class A common stock
with one (1) voting right per share and 20,000,000 Class B common stock with ten (10) voting rights per share. There
are 0 shares outstanding of Class A common stock and 10,000,000 shares outstanding of Class B common stock.

Note 6. Commitments and Contingencies

Lawsuits, claims and proceedings have been or may be instituted or asserted against the Company in the normal
course of business. The Company 1s also subject to local, state and federal laws and regulations related to land
development activities, house construction standards, sales practices, employment practices and environmental
protection. As a result, the Company is subject to periodic examinations or inquiry by agencies administering these
laws and regulations.

The Company records a reserve for potential legal claims and regulatory matters when they are probable of
occurring and a potential loss is reasonably estimable. The Company accrues for these matters based on facts and
circumstances specific to each matter and revises these estimates when necessary.

In view of the inherent difficulty of predicting outcomes of legal claims and related contingencies, the Company
generally cannot predict their ultimate resolution, related timing or eventual loss. If the Co<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>